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1. Enter the information requested about the issuer

Name of Issuer [J (check if this is an amendment and name has changed, and indicate change ) "J‘\ /
SouthernEra Resources Limited 1R4 %

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone\ ﬁl&l}r%lne:ludmg Area Code)
Suite 1002, 111 Richmond Street, West — Toronto, Ontario M5H 2G4, Canada (416) 359- 9282

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(If different from Executive Offices) :

Brief Description of Business

PROCESSED
D juLimn

The issuer is a diamond exploration and mining company and an emerging platinum group metals producer.

Type of Business Organization
X corporation [ limited partnership, already formed [ other (please specify): THOMSOAT;
(] business trust {1 limited partnership, to be formed HNANC‘
Month Year
Actual or Estimated Date of Incorporation or Organization: Lol 4] [ 8] 7] X Actual [J Estimated

(Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) _C N

Jurisdiction of Incorporation or Organization:

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.
or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E
and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that
have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each
state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the
proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the
notice constitutes a part of this notice and must be completed.

ATTENTION

ailure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are not required
to respond unless the form displays a currently valid OMB control number. SEC 1972 (6/99) lof8




2. Enter the information requested for the following:
»  Each promoter of the issuer, if the issuer has been organized within the past five years;

«  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
the issuer;

»  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
+ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [X] Executive Officer > Director [0 General and/or
' Managing Partner

Full Name (Last name first, if individual)

Evans, Patrick C.
Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 1002, 111 Richmond Street, West — Toronto, Ontario M5SH 2G4, Canada

Check Box(es) that Apply: [] Promoter [ ] Beneficial Owner [X] Executive Officer (] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Eksteen, William M.
Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 1002, 111 Richmond Street, West — Toronto, Ontario M5H 2G4, Canada

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [X] Executive Officer ‘0 Director [(J General and/or
Managing Partner

Full Name (Last name first, if individual)

Rainey, Rob G.
Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 1002, 111 Richmond Street, West — Toronto, Ontario M5H 2G4, Canada

Check Box(es) that Apply: [J Promoter [] Beneficial Owner [X] Executive Officer (0 Director (O General and/or
Managing Partner

Full Name (Last name first, if individual)

Bird, Howard M.
Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 1002, 111 Richmond Street, West — Toronto, Ontario M5H 2G4, Canada

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [X] Executive Officer (J Director (0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Eyre, Dr. Sally L.
Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 1002, 111 Richmond Street, West — Toronto, Ontario M5H 2G4, Canada

Check Box(es) that Apply: [ ] Promoter [] Beneficial Owner [{J Executive Officer (J Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Ibbotson, Peter N.
Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 1002, 111 Richmond Street, West — Toronto, Ontario M5SH 2G4, Canada
Check Box(es) that Apply: [] Promoter [] Beneficial Owner [<{ Executive Officer [J Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Kritzinger, Michael A.
Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 1002, 111 Richmond Street, West — Toronto, Ontario M5H 2G4, Canada

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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2. Enter the information requested for the following:

+  Each promoter of the issuer, if the issuer has been organized within the past five years;

+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
the issuer;

«  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
+ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter (] Beneficial Owner [X] Executive Officer [J Director (] General and/or
Managing Partner

Full Name (Last name first, if individual)

MacPhee, Alasdair
Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 1002, 111 Richmond Street, West — Toronto, Ontario M5H 2G4, Canada

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [X] Executive Officer (0 Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Reynolds, Christopher J.
Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 1002, 111 Richmond Street, West — Toronto, Ontario M5H 2G4, Canada

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [X] Executive Officer ‘(0 Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Wescott, Stanley H.
Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 1002, 111 Richmond Street, West — Toronto, Ontario M5H 2G4, Canada

Check Box(es) that Apply: [} Promoter [] Beneficial Owner [X] Executive Officer (J Director [(J General and/or
Managing Partner

Full Name (Last name first, if individual)

McArdle, James
Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 1002, 111 Richmond Street, West — Toronto, Ontario M5H 2G4, Canada

Check Box(es) that Apply: [[] Promoter [] Beneficial Owner [] Executive Officer X Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Jennings, Dr. Christopher M. H.
Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 1002, 111 Richmond Street, West — Toronto, Ontario M5SH 2G4, Canada

Check Box(es) that Apply: [ ] Promoter [] Beneficial Owner [} Executive Officer B Director (J General and/or
Managing Partner

Full Name (Last name first, if individual)

Anthony, James S.
Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 1002, 111 Richmond Street, West — Toronto, Ontario M5H 2G4, Canada

Check Box(es) that Apply: [[] Promoter [] Beneficial Owner [] Executive Officer [X] Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Dawson, Thomas C.
Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 1002, 111 Richmond Street, West — Toronto, Ontario MSH 2G4, Canada

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
20f8 ‘
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2. Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years;

+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
the issuer;

+  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
+ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: {] Promoter [] Beneficial Owner (] Executive Officer X Director (] General and/or
Managing Partner

Full Name (Last name first, if individual)

Fathi, Dr. Vahid
Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 1002, 111 Richmond Street, West — Toronto, Ontario MSH 2G4, Canada

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [J Executive Officer (X Director (O General and/or
Managing Partner

Full Name (Last name first, if individual)

Fox, Louis J.
Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 1002, 111 Richmond Street, West — Toronto, Ontario MSH 2G4, Canada

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [] Executive Officer ‘B4 Director (J General and/or
Managing Partner

Full Name (Last name first, if individual)

Fronk, Rudi P.
Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 1002, 111 Richmond Street, West — Toronto, Ontario M5H 2G4, Canada

Check Box(es) that Apply: ] Promoter [} Beneficial Owner [] Executive Officer X Director (J General and/or
Managing Partner

Full Name (Last name first, if individual)

Martin, Philip S.
Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 1002, 111 Richmond Street, West — Toronto, Ontario M5H 2G4, Canada

Check Box(es) that Apply: [ ] Promoter [X] Beneficial Owner [] Executive Officer () Director {0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Kennecott Canada Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)

354 - 200 Granville Street — Vancouver, British Columbia V6C 154, Canada

Check Box(es) that Apply: [ ] Promoter [X) Beneficial Owner [] Executive Officer O Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Fidelity Management & Research Company and affiliated entities
Business or Residence Address (Number and Street, City, State, Zip Code)

82 Devonshire Street — Boston, Massachusetts 02109
Check Box(es) that Apply: (] Promoter [] Beneficial Owner [] Executive Officer (] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.......cccccecvvviecrvenvceneecnn d [

Answer also in Appendix, Column 2, if filing under ULOE

2.  What is the minimum investment that will be accepted from any individual? .........cccooviviiininncne e $ N/A
_ Yes No
3. Does the offering permit joint ownership of @ SINGe UNIt? ........ooviviiiiiiiic e X d

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed
is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the
broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth
the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
115 South LaSalle Street — Chicago, Ilinois 60603

Name of Associated Broker or Dealer

BMO Nesbitt Burns Corp.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual S1ates)........ccoceeviriiiinci e e (O  All States

Ofalg O [(ak1 O [(az1 O (ar} W ca] O (coy O €ty O el O oy O FL1 O @Al O my O (o)
Om 0O m 0O O k) Oy O wa O e Omnpp B Ma) O v O My O s O MO
Owmm O mwep Omwv O OWNg O v & Ny) Omwey Omwop O oH O [ox] O [0r] O [PA)
Org Oecg Oesp Omg WXy O wn O v Owval O wal O wvp O wy O (wyl O [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 3450, Royal Bank Plaza South Tower — Toronto, Ontario M5J 2J2, Canada

Name of Associated Broker or Dealer

Sprott Securities (USA) Limited

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual StAtes)..........oovviiiiiiin e e eeene [0  All States

Oy 0O (A O az) O [(arR] O car O [cop OO e Ome Ope B (FL] O 6a O Hy O (o]
Om Om O O xs) Oyl O @wa O™ Omp) Ona O My O N O Msp O Mo)
Owmm O mep Omwv O Oy OmM O Ny Owel O oy O (0H] O 0k O [(0rR] O [PA]
Owrg O e Oepp Omy Omxy) O wn O wvn Owrva Owa O wv) O (wn O (wyl O [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
Exchange Tower, 130 King Street West, Suite 3200 — Toronto, Ontario M5X 1J9, Canada

Name of Associated Broker or Dealer
NBC International (USA) Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check Individual STALES)........ccooviiieiiiiiii et et e nene [0  All States

Oy O (a1 O (az1 O (ar] O ca] O (coy O e O e O (pcy O (FLp O A O wy O (o)
Om B8 m Opa Oy Oyl O ra O ™ME OmnMpl ® Al O v O g O Ms] O [MO]
Omn O mg) Owv OMNE OMN) 0O ™M O Ny O O bl O o O oK1 O (OR] O [PA]
Omrg O e Osop Omy Omrxy O wn O v Owrva O wa O (wvl O (wnp O (wyl O [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
3of8




1.  Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this box []
and indicate in the columns below the amounts of the securities offered for exchange and already

exchanged.
Aggregate Amount
Type of Security Offering Price Already Sold
DIEDL ..ttt ettt aet ettt ae e ek R ekt eh e s b2 ae st e Rea b e Rt e tras et etentenet s eneanenenes 3
BQUILY coevveverreeeiiticiit ittt emnsc oo sesesast b d s bt e bbb bbb h e b e s s e et n s et seraes 17,007,840 $ 17,007,840
B Common [ Preferred
Convertible Securities (including Warrants)........ooeoiiiiiniinie e seseseseennees 3
Partnership INTETESES. .......oviiiiiriieeitec ettt et a s sttt bt be e e sesneenestesbeaebeeane b
Other (Specify: Y erterrere e et e rnee $
TOMAL . rter ittt te e res et s e bbbt ek Ao b et bt s e st e etk b e et E s ke ne et et es 17,007,840 $ 17,007,840
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter “0” if answer is “none” or “zero.” Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAILEA TNVESLOTS ..o esreeeeseesesessessessssssssessssssssesssesseseassesssseessesesesesesesessesresssesssesersen 10 $§ 17,007,840
NON-ACCIEAILEA INVESIOTS ....veveiireereti sttt sttt b s ae s b sasentse st seesen s sses bt aneeesasnaes $
Total (for filings under RUle 504 0nly)..ccciieciniriiiieiirrceie e iearessisvaeeseaeseseseseseseesoseseseneas $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE SO5..c ittt ereraes st s st e e s bt s sbehbe st e e st e st sabasasaaraesaesbeeneensesreesasenseeannsaeentensesane 3
REGUIALION A ..ottt ettt or et e bbbkt $
RULE SO4.... ettt ce ettt ee et ee st b s eeb et e s et esaebes b et et s ebees e e s eaneaeseetesssseteatessaaesessesesbasesnatan $
TOUA] 1o tererite sttt et bbbt st b e e et E oAt bRt R b ek bene e ses e st a s s et ot asstene s $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. If the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate.
TIANSTET ABCNE S FEES......oviveveeieeeieceitieeeee s ter e e s ettt es s es e s s st ses st cantosesstos st enesasersssesansstetesessrssetsssaanenntena K s 1,751%
Printing and ENGIavintg COSS..........vuuivrrererrsrsssesesssssessessessestessesssssssssssssssessssssesssssosnsssssssssnssessassesasssssssssessesessases K s 1,751*
LEEAI FEES vvveureererierieruieiseseesestsassba st ssssbsrsesessb bt es st es e b s e e b s s o b n s ba b e e et e bRttt ettt K s 47.269*
ACCOUNEINE FEES ..vvvvieiuiiiitiieitiiteiertessstieesenssseesse bt ms bt s se s s b ebesss s e sessebesb e b as bae s e bt bes st bs s bt e st en st st setan K s 29,762%
ENGINEEriNg FEES ..ottt e e e bbb st e h et bbb rat st et ere s i nentene XK s 3,502*
Sales Commissions (specify finders’ fees SEPArately) ......cccoriiirviiiiiienierieiiereese e eeteee et risesaraseseessvnsssassassnseens J s 1,008,741*
Other Expenses (identify) ~ Toronto Stock Exchange listing fee K s 9,104*
TOLAL ..o ceoerctieca st sses e seas st ettt SRS e s bbb et sttt nes O s __ 1,101,880*

4 of 8
*Pro rata allocation of expenses based on percentage of offering sold in U.S.

NOTE: All dollar amounts are shown as $U.S. based on exchange rate of Canadian to U.S. dollars as of June 26, 2002.




b. Enter the difference between the aggregate offering price given in response to Part C —
Question 1 and total expenses furnished in response to Part C - Question 4.a. This
difference is the “adjusted gross proceeds to the ISSUET.”. ... ceniirriinnnncrceirecesreeenans $ 15,905,960

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b

above.
Payment to
Officers,
Directors, & Payments to
Affiliates Others
SALATIES AN EES ..veevrereerreesteee et es it et st eses s st st te et eeat st st se st eneresaeresseseesetetsrasesaesns Os 0O s
PUrchase 0f TEAL ESTALE ....iveueeeiiviiieriei et sttt se bbbt eb st eae st s s sssasesesasesrasens s s
Purchase, rental or leasing and installation of machinery and equipment ...........c..cccoeeernenn. s O s
Construction or leasing of plant buildings and facilities............ccceevvrerereereirersnnnsseneresrenns s X s 6,516,672
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
ITIETIET) 1ocvveveerseeesessessseeseessessseseseesens s ses s s s eesansenssn e eeb 4RSS ss st bt s S ba e ss e bbb st s enes s K s 3,801,524
Repayment of NAEDIEANESS........cvevevveeereerecairreeeemesiersiessanssnssssesseseseseesssssssens e s e sessbsnsanbens O s O s
WOTKINE CAPIAL ...v.voovevivis s ceseesstss st sbs sttt Os K s 5,587,764
Other (specify): Os O s
.............. O s O s
COMUIMN TOLAIS ...ttt ee e eae s eb st s et seneese et mssssrase st eneeen 4 s X $ 15,905,960
Total Payments Listed (column totals added).........ccouvvienmrieinni e X s 15,905,960

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signatur ‘ Date

SouthernEra Resources Limited * \ \ ZK =S ZCO 2"
g V-1 &

Name of Signer (Print or Type) Title of Signer (Print or Type)

Howard M. Bird Vice-President

NOTE: All dollar amounts are shown as $U.S. based on exchange rate of Canadian to U.S. dollars as of June 26, 2002.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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